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LETTER OF INTENT

Gentleuen:

The above llsted organlzatlons hereby set forth thelr nutuel
underetandlng and lntent ln regard to thelr prospectlve
Jolnt ventuEe ln respect to the Bonneville Salt Flate,
Tooele Countyr Utah:

l. Southern Callfornla Tlnlng Assn. fnc. (SCTA), a
Callfornla nonproflt corporatlon, has been ganctlonlng and
adnlnlstertng amateur auto./notorcl,cle speed contests and
record atteapts on the northvest portlon ("the racevay
area") of the Bonnevllle Salt Flat6 slnce 1949. Utah Salt
Flats Ractng Agsoclatlonr fnc. ("UsFRAo), a Utah nonproflt
corporatton, hae been holdlng the sane type of anateur
eventg on the racevay area slnee 1975. Reilly fndustrlee,
rnc. ("Rel1ly"), an/ tndtana corporatlon, and lts
predecessora ln lntbrest, for over ftfty I'earg have been ln
the buslneas of extractlng potash and other nlnerals fron
portlons of ghe Salt Flate south of the racevay area.

2. The partlee have, togetherr connlssloned a study by
Blnghau Englneerlng of Salt Lake Clty, uhleh descrlbes and
dlscueeee the feaslblltty of traneferrlng deposlte of
sodlun chlorlde, fron the Relly faclftty to the surface of
the raceuay area to lncrease the thlckness of the salt
crust. Blnghan Englneerlng found the Project to be
technically feaelble and practlcal, as stated ln a report
lssued ln August 1991 r itnend€d Occober 1991, €Dtltled
"Feaslbttlty Study- Eonnevltle Satt Flate fntornatlonal
Raceyay-Salt Laydorn ProJeet", ( "the Blnghan Report" ), rhlch
ts lncorporated herein by reference.
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fn generalr the proposed proJect ("the Laydovn ProJectn),
contenplates punplng bracklsh yell vater lnto ReiIly'r ponds
to dleeolve nearly purc codlun chlorlde vhlch hae
accunulated thereln olrer the years. The resultlng brlnc
colutlon lc to be punped each year durtng the raclng
off-season to the racevay area and pernrltted to flood BoDe
28 to 34 square ullee. Subsequent evaporatlon ls expected
to depoelt crystalllne salt to naterlally lncrease bhe
thlckness of the crust and offer substantlal preservatl.on,
lnprovenent, and control of the raclng surface vlth noeffect on the natural beauty of the Satt Flats.

3. To lntttater coDettuct and operate the Laydovn
ProJectr the partles hereto lntend to forn, for the lnltlaf
tern of Uen (10) yeara, a 5o1nt venture or corporatlon vlth
the present yott(lng tltle of noperatlon Salt'. Horever, thepartles agree that it vlll be noet practlcal, efflcfent, and
econoulcal for the Laydovn Project to be bullt and nanaged
as nueh as posslble a6 though it vere an ln-house operatlon
of Relfly. Accordlngly, Rellly ls expected to act as
General Contractor on the ProJect, ln subgtance or ln fact(or dlrectly oversee an independent General Contractot),
uslng nellly personnel and equlpnent so far as posslbte vlth
the rlght of the dlrectors of Operatlon Salt to consult vlth
Rellly on the dtrectlon of lts vork ln general, and
otherulse nonltor the ProJect. It 1g antlclpated that thls
approach vlll result tn substantlally less capltat outlay
for the proJect than the t80O,000-p1us calted for ln the
Blngharn Report.

4, fn prlnclple, Rellly on the one hand, and SCTA, USFRA
and posslbly tndlvldual or corporate contrlbutors fron the
raclng connunlby on the otherr ar€ each expected to
contrlbute 501 of the requlred capttal outlay and annual
operating expenee of the Project. The latter partles ehal1
forn a eingle ent,lty anong thenselves to partlclpate ln
Operatlon Salt as one jolnt ventureror partner vlth nel1ly
to ralse funds ulth one volce. The forn, structure, and
ultluate nane of thlE enclgy shatl be deternlned by SC?A and
USFRA, but for the purposea of thle docuncnt the present
vorltlng tltle le Salt Racers, fnc. ("Sa1t Racers'). The
conbrlbutlon of the partles nay be ln cash or tn k{nd; for
lnstance, Rellly contrlbutlng personnel and/or equlpnent as
vell aB noney as set forth belovr ?Dd SaIt Racero obtalning
donablons of noneyr €ltulpnent, electrlc poverr iDd equlpnent
to be credlted Eo ltg account.
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5. To sfuopllfy accountlng and avold dlsputes betveen
ielfly and Sift i.c.rs, the capttal cost of the proJect ls
hereby deened to be $6001000, vlth any lesser cost or any
overrin to be at Rellfy'g benefit or rlskr vhatever the case
nay be. Accotrdlngly, -Relllyrs expected lnttlal contrlbutlon
of noneyr p€faonnefl and equtpnent ?:^!a!_ae-Operatlon Salt
ie concirnla shall be deenCd to be $300'000 ln value.
Because of tshe liulted flnanclal resources of Salt Racere,
lts contributlon ts cash or klnd nay be nade over a three
year perlod, rlth one-thtrd to be Parg rhen elte York
lctuairy connencea (as agreed on bt' the parttea) ' vlth the
balance to be pald tn yeirly tn6tallnents of otl€-'thlrd or
Dore on the anirual anntverslry date of the connencenent of
slte vork.

6. At fornatlon, Retlly and SaIt Racers shall each have
an equal number of dlrectors of Operatlon Salt. fn the
evend elther party (netlly or SatE nacers) ts unable to Deet
Its fundlng olftgitton ae stated ln ParagraP! 4 hereof and
as a reeutt thereof ls ln arrears on any annlversary date
of the connencenen! of site rort< (vhlch date ehall deterntne
the flscal lrear of operatlon Salt accountlng) then for so
long aE eUch condltlOn oC arrears eXlete, the other Partlt
snalf be entltted to nane such addltlonal dlrectore of
Operatlon Salt as ehall glve that Party representatlon on
tire Board reasonably proportlonate to lts percentage of
total cash and klnd- lnvestnent vls-a-vls that of the party
ln arrear8. To the event, hoveYer, that the party in
arrears has nade uP arrearagc On any such anntvers"lf date,
bhe uakeup of the ioard at [tat tlne shall be re-adjusted ln
].lke fashlon to reflect thc fact.

7. As to the annual operatlng cost of the ProJeet, Rellly
and SaIt Raeerg ehalt each be llable for 50F thereof. Any
arrearage ln elther partyrg operatlng coet accountr lB found
io Ue uipatd at the eatd- annull annlversary date as provlded
above, ehall be treated aE an arrearage ln lts capital
account to be handled as descrlbed above.

8. fn any event, Rellly rl11 not use any najority control
le nay galn ln Operatlon Salt to lnterfere fllth the
echedullng, adurtnlstratlon t et flnanclal status of tradltional
SCTA ana USfnA anaLeur meets (raln dates), vhlch are I USFRA

iluly neet, SCIA,/BNI Bonnevllle Natlonals (Speed Week), USFRA

Woria oC Speed, and the SCTA/BNI World Flnals. Feee charged
tO oLher events and uses of the racevay atea shall be
determlned by the Board of Dlrectors of Operatlon Saltr Ettd
the proceeds therefron ehatl be applted flrst to Operatlon
Salt-rg operatlng exPenses for the llscal year ln vhlch sald
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other event or uee occursr ind any oyerage ulll be dlvlded
betveen the partles ln proportlon to bheir, thenqontrtbuted, eapltal accounts.

9. Notvlthatandlng the provlslons of the above paragraph,
ln the event Salt Racers ehall falt Dore than gl5orooo ln
total arrearr, ln lts orlglnar capltar obllgatlon and/or ltg
accunulated share of annual operattnE costsr Rellly shall
have the poser to lupoae a reaeonable surcharge on the raclnEactlvltlec llated above, vlth the proceeds thereof to br
lppfled to reduce SaIt Racers' arrearage. Thla rurcharge ehall
be applled egually to all race or record neetsr r€lladliea ofbla party adnlnlsterlng or aanctlonlng the aane, on a fornula 4"o
Dlfhuch Doney per race vehlcle per day of conpetltlon, and/or
so nuch per plt pass or tlctcet per person per day untll the
arrearage shall be dlscharged. rn no such lnatance ehatlRellly have the poyer to dlctate the echedullng, courae layout
Progra! fornat or rules under vhlch the race or record aeet shalL
be run.

10. Rellly's obllgatlona both as a party and as a General
Contractor for Operatlon Salt chall aoU be dlecharged or
released blr any arrearages of Salt Racere, provlded, hoveyerr
that lf the totat capltal expendlture to be regulred to
funplenent operatlon Salt reaaonably appears to exceed $aoo,ooothl,s Letter of rntent sharl be vold and of no further effect.
11. SCTA and USFRA agree that any fee or eurcharge yhlch
they aay place on entrles at each of thelr eventa ln orderto fulftll thelr flnancial obllgatlone to operatlon salt
shal1 be accordlng to a fornula appllcable egually to alr
such events, nauelyr i c€rtain auount of eoney per vehlcle
per day of coupetltlonr Bo nuch per plt pass or tlcket per
person per d.y, and an agreed-upon percentage of nerchandlee
salee durlng eaeh nee!.

t2. Slnce Salt Racers vltt be alnost entlrely dependent
for lts lncoue on the proceeds of evente held on the raceya!'
area, except for lts share of annual opegatlng expenseer ltrfflnanclal obllgatlon ptaced on salt Racq hereundlr ehall
be tolled and postponed durlnE any year -ln vhlch a nraJorltyof seheduled racing dateg are cancerled by lnclenent reatheror adveree course eondltl,ons (as actually occured durlngflood condltlons Ln 1982 and 19s3). rf durlng such a "lostgeason" salt Racera falrs ln arrears ln lts ehare of annual
operatlng expenses, Retl1y agrees that such arrearage vllt
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not be counted as a capital account arrearage (ae provided
ln Paragraph 6 above) so long ae Salt Racer. shall be
applytng to lts future neete an additlonal surcharge
(effectlvely rlnllar to that provlded ln ParagraPh 9 above)
at a level reasonably calculated to recover ltg operatlng
cogt arrearage for the "lost sea6on" ln three years.

13. Rellly vlll use good engtneerlng practlce ln any vork
done pursuant to this Letter or subseguent agreenents, and
vitl not conduct lts other actlvltlee so as to substantially
negate or conpronlse the expected benefits of the Project.

14. Ugon execution of Ehis Letter, the partlee hereto,
slll toge?her use thetr beet efforts to negotlate and obtaln
fron the federar Bureau of Land Hanagenent ( 'BLU" ) an
excluslve lease or llcense (or other nechanlsn satlsfactory
to then) ln respect to the gurface of the Salt Flats for a
tern of at least l0 years, vhlch s111 provlde durlng the
tern of ghe proposed Project.

a) The right to lnrplenent and nalntaln the Project to-
getheE vith any necessary changes or addltlons.

b) A guaran0ee to the constltuent groups of the Salt
Racers entlty that they vill have long tern acceaa
to the racevay area for thelr traditlonal events
on the sane general terns as they have enJoyed l,n
the past, subject to the provleions of Paragraph 9
and 12 above.

c) Operatlon Salt veto pover over uses of the racevay
area and adJacent lands vhlch are lnconelstent vlth
the alms of the ProJect.

d) Recelpt of the lncone fron all uses of the racevay
area to relnburse Operation Salt for lts nrasslve
capitat expendlgure and expense ln reetorlng and
preservtng the racevay area.

The partles understand such agreement vith the BLM to be
a condltion precedent to the actlvltles contenplated hereln.

15. Each party hereto agrees to execute any note fornal
agreementr peruit appllcatlon, or other docunent necessary
to effectuate the lntent of thls Letter. Any further
agreenent ln connectton vith Operatlon Salt or Rellly's
functlon ae General Contractor nay eontatn an arbltratlon
clause to resolve any disputes vhlch nay arlse.
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r6. Executton of thts Letter of Intend doee not valve any
rlght, cla1m, cause of actlon, or any defenee to any claln
or cauae of acbton vhich any party hereto uay have agalnet
any of the others or the Federal Government ln connectlon
vlth thetr reepectlve present actlvltles or the rlghes of
the publlc on or ln reepect to the Bonneville Salt Flats.
Hoveverr 80 long aa thlg Letter of fntent,r ilnt Bubsequent
agreenent betyeen the partles, and/or the actlvltles
contenplated heretn shall be ln effect, no party vill
lnstltute any legal or adnlnistrative acClon against the
other ulthout at least 30 days advance vri?ten notice to all
parties hereto.

17 z Thle Letteg has been executed by the parttee thls
2q day. of AP<rc , rssz.

Southern Callfornla Tlnlng Assn. , fnc.

Utah Salt Flat Racers Assn. fnc

RelIly Induetries, Inc By

Tltle

TltIe

T1 t1e

l{l{;
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